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IP DEED OF ASSIGNMENT 

















This deed is made by: 


Craig Wright R&D (for direct assignment to the Assignee) ABN 97 481 146 384 


The Wright Family Trust ABN 72 433 066 448 
DeMorgan (Assignor); 
Cloudcroft Pty Ltd ABN 94 149 732 365 


(Assignee); 


Background 


(A) The Assignor owns the Intellectual Property (IP) and Intellectual Property Rights in the Core 
Technology that has been formally and completely assigned and transferred from Craig Wright 
R&D (ABN 97 481 146 384). As this is a direct assignment without a long license term, the 
assignment is made with DSeMorgan as agent only. 


(B) The IP held in total by DeMorgan consists of source code, algorithms and patentable materials 
that have been obtained by Craig Wright R&D (ABN 97 481 146 384) through the following 
unrelated entities: 


a. MJF Mining Services WA Pty Ltd (MJF) for Al Baraka 
b. MJF Mining Services WA Pty Ltd (MJF) for Siemens 
c. Wé&K Information Defense Research LLC [as two batches) 


(C) In consideration of benefits granted to the Assignor, the Assignor agrees to an irrevocable 
assignment of all Intellectual Property and Intellectual Property Rights to the Assignee in the 
Core Technology. 


a. On payment in full of the consideration, the license will become an irrevocable 
assignment of all included property and rights. 


(D) It is noted that although the contract with W&K Information Defense Research LLC has been 
executed, the principle died before completion. This has led to the filing of a Statement of 
Glaim (SoC) against this entity for this IP. 


a. This case has not received judgment at the present time with the court having 
requested extensive levels of evidence due to the quantum of the amount in the case. 


ob. The deed may not been invalidated once the judgment has been entered but the 
assignor can dispute this assignment if the judgment is not forthcoming. 
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It is agreed as follows: 


1. ASSIGNMENTS 
4.1 Assignment to the Assignee 

The Assignor confirms for the benefit of the other parties that they have completed, or will 

complete at the earliest opportunity the irrevocable assignment to the Assignee of: 

(a) all or any existing and future Intellectual Property and Intellectual Property Rights as 
and from the Assignment Date notwithstanding any deficient action, omission or 
actual or potential invalidity in any aspect of the Assignment; and 

ib) an exclusive use license for the assignee pending the completion of the payment of 
consideration; and 

(c) the right to take legal action, seek injunctive relief or to recover damages for any 
infringement of any Intellectual Property Right occurring prior to the date of this 
assignment. 

1.2 Perfection of Assignment 

The Assignor: 

(a) irrevocably agrees to transfer absolutely and directly to the Assignee any Intellectual 
Property and Intellectual Property Rights that has not been fully assigned in 
accordance with this deed or which later comes within their possession, ownership 
or control (even if after the date of this deed); and 

(b) until the assignments are fully effected, unconditionally and irrevocably licenses to 
the Assignee the full use of the Intellectual Property and Intellectual Property Rights 
without royalty or any other compensation. 

1.3 Warranties and Confirmations 

(a) The Assignors warrants that as far as it is aware no person has any Intellectual 
Property Rights in the Core Technology other than as provided for in this deed and 
that they are not aware of any lawful ground of objection or revocation to those rights. 

(D) The Assignor confirms that it is not entitled to any compensation or other 
consideration for any of the assignments, other dispositions or transactions 
contemplated by this deed nor will they seek or claim such compensation or 
consideration. 

2. INDEMNITIES 
2.1 Assignors indemnity to Assignee 

The Assignor individually forever indemnifies the Assignee against any loss including any 

liability, cost, expense (including legal costs on a full indemnity basis), claim, proceeding, 

action, demand, damage or expense that the Assignee incurs or suffers which is caused by 
an alleged infringement of any of the Intellectual Property Rights originally held by that 

Assignor or the moral rights of that Assignor, or which is actionable for defamation, passing 

off, unfair competition, breach of confidence, invasion of privacy, or as a result of the 

Assignor's use of the Intellectual Property before the Assignment Date or otherwise. 
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3. NOTICES 


3.1 Method of Notice 


A notice, consent, information, application or request that must or may be given or made to a 
party under this deed is only given or made if it is in writing and: 


(a) delivered or posted to that party at its address set out below; or 
(Db) faxed to that party at its fax number or emailed to the party's email address set out 
below, 


lf a party gives the other party 3 business days’ notice of a change of its address, email or fax 
number, a notice, consent, information, application or request is only given or made by that 
other party if itis delivered, posted, emailed or faxed to the latest address, email or fax number. 


3.2 Time of Effect of Notice 


A netice, consent, information, application or request is to be treated as given or made at the 
following time: 


(a) if it is delivered, when it is left at the relevant address; 
(b) if it is sent by post, two business days after it is posted; or 
(Cc) if it is sent by email or fax, as soon as the sender receives from the sender’s fax 


machine a report of an error free transmission to the correct fax number. 


(d)} if a notice, consent, information, application or request is delivered, or an error free 
transmission report in relation to it is received, after the normal business hours of the 
party to whom it is sent, it is to be treated as having been given or made at the 
beginning of the next business day, 


4. GENERAL 


4.1 General 


lf the day on or by which something is required to be done or may be done is not a business 
day, that thing must be done on or by the next business day. 


42 Variation 


No variation of this deed will be of any force or effect unless it is in writing and signed by the 
parties to this deed. 


43 Exercise of rights 


The fact that either party fails to do, or delays in doing, something the other party is entitled to 
do under this deed, does not amount to a waiver of that party’s right to do it. A waiver by either 
party is only effective if it is writing. 


44 No Implied waiver 


A written waiver by either party ts only effective in relation to the particular obligation or breach 
in respect of which it is given. It is not to be taken as an implied waiver of any other obligation 
or breach; or as an implied waiver of that obligation or breach in relation to any other occasion. 


4.5 Assignment eT 
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Neither party may novate, assign or subcontract this deed or any of their obligations under this 
deed without the prior written consent of the other party. That consent may be given or 
withheld at a party’s absolute discretion. 


4.6 Relationship of parties 


No party has any power or authority to act for or to assume any obligation or responsibility on 
behalf of another party, to bind another party to any agreement, negotiate or enter into any 
binding relationship for or on behalf of another party or pledge the credit of another party 
except as specifically provided in this deed or by express agreement between the parties. 


4.7 Severability 


If a clause or part of a clause of this deed can be read in a way that makes it illegal, 
unenforceable or invalid, but can also be read in a way that makes it legal, enforceable and 
valid, it must be read in the latter way. If any clause or part of a clause is illegal, unenforceable 
or invalid, that clause or part is to be treated as removed from this deed, but the rest of this 
deed is not affected. 


48 Entire Agreement 


This deed contains everything the parties have agreed on in relation to the matters it deals 
with. No party can rely on an earlier document, or anything said or done by another party, or 
by a director, officer, agent or employee of that party, before this deed was executed, save as 
permitted by law. 


4.9 Counterpart 


This deed is properly executed when a party executes either this deed or an identical 
counterpart and will be binding on that party as regards itself and in favour of each other party 
when they execute this agreement. 


4.10 Governing Law 


This deed is governed by the laws in force in the State of New South Wales. The parties 
submit to the exclusive jurisdiction of its courts. 


5. DEFINITIONS AND INTERPRETATION 


5.1 Definitions 


In this deed the following definitions apply: 
Assignment Date means 15 Sept 2013. 


Core Technology means: 


SCADA Software as held by DeMorgan. This included the source code, 
compiler code, Machine Language (MASM/NASM), algorithms and 
manuals. Any and all trademarks, pending patents and other external 
filings associated with these IP items Is included in this bundle: 


SCADA Software 


, Siemans Process and Operations Suite y is OE 
ll, WK (1) SCADA measurements suite of Software | 
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An appendix lists the software in further detail. 


It is assured for the purpose of this deed that all rights in the WK 
software will be perfected by the NSW Supreme court. 


Intellectual Property means all intellectual and technological property 
of whatever kind including but not limited to all patterns and designs 
artwork, protocols, patents and formula, compositions, mathematical 
equations, all processes, application, treatment and methodology, 
brand names, logos, words and phraseology that are used in the 
business, all other non-descript material, documents and merchandise, 
all registrable and non-registrable designs, registered or unregistered 
patents, trademarks, service marks, know-how, business names and 
all mental and human thoughts, ideas and intellect relating to the Core 
Technology. 


Intellectual Property Rights means all present and future rights, title 
and interests in and to inventions, know-how, patents, patent 
applications, registered and unregistered trademarks, service marks, 
registered and unregistered designs, copyrights, circuit layouts, domain 
names, internet addresses, computer programs, confidential 
information, trade secrets, trade or business names and brand names. 


5.2 Interpretation 


In this deed, unless the context otherwise requires: 


(a) 
(b) 
(Cc) 


© Copyright 2013. 


a reference to this deed includes any variation or replacement of it; 
the singular tncludes the plural and vice versa; 


a reference to a person, includes reference to the person’s executors, 
administrators, successors, substitutes and assignees: 


a reference to a person includes a reference to a corporation and vice versa; 
a reference to one gender includes each other gender; 


headings are included for ease of reference only and do not affect the interpretation 
of this deed; and 


any reference to a statute, regulation, rule or other legislative provision includes any 
amendment, modification, or re-enactment of legislative provisions substituted for 
and any statutory instrument issued under that statute, regulation, rule or other 
legislative provision. 
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EXECUTED AS A DEED on 15 Sept 2013: 


Signed by for and on behalf of Assignor by 
its authorised signatory: 


Signature of Authorised Signatory As : Cop. fer 


Knott ATT 


name of Authorised Signatory 
Date: 15 Sept 2013 


Signed by Assignee: 






— LRA L~ WP LGEAST 


Name of Assignee 


Witness 


Date: 15 Sept 2013 
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